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October 23, 1984

Secretary

Interstate Commerce Commission
Washington, D.C.

Dear Secretary:

Pursuant to 49 U.S.C.

§11303 and the rules and
regulations promulgated thereunder, as amended, we hand you
herewith for filing three fully executed counterparts of
that certain Supplemental Agreement and three fully executed
dated as of April s,

counterparts of each of seven separate Assignments, all
1984,
Agreement are:

The parties to the Supplemental
Debtor:

Evans Railcar Leasing Company
The East Tower,

Suite 1000 -
2550 Golf Road

Rolling Meadows, Illinois
Cileped.
Secured Party:

60008
GCuea@er Bank

East Division

c/o Mellon Bank Corporate Trust
One Mellon Bank Center

Room 3650

Pittsburgh, Pennsylvania 15230
The parties to the seven separate Assignments are:
Assignor:

Evans Railcar Leasing Company
The East Tower,

Suite 1000
2550 Golf Road
Rolling Meadows,

Illinois 50008



Secretary October 24, 1984

Interstate Cominerce Commission Page Two
Grrartk
Assignee: Gramd Bank

c/o0 Mellon Bank Corporate Trust
Fast Division

One Mellon Bank Center

Room 3650

Pittsburgh, Pennsylvania 15230

A description of the equipment being deleted pur-
suant to the Supplemental Agreement is attached hereto as
Exhibit A; a description of the equipment being added by the
Supplemental Agreement is attached hereto as Exhibit B; and
-a description of the leases being assigned by the
Assignments is attached hereto as Exhibit C.

The enclosed Supplemental Agreement and Assignments
relate to that certain Equipment Trust Agreement dated as of
March 1, 1977 and cecorded with Interstate Commerce Com—
mission on May 27, 1977 as ICC Recordation No. 8833. Ac-
cordingly, we request that the Supplemental Agreement and
Assignments be filed as subfilings under that number,

Enclosed herewith is a check in the amount of $30
in payment of the applicable recording fees.

Since these documents are being delivered to you by
hand, we would appreciate it if you would return to the
bearer the duly stamped counterparts of the Supplemental
Agreement and Assignments not requirsed to e kept by you,
or, i1f it is not possible to return them to the bearsr, send
them to: Mr. Ronald M. Neifield, Rosenthal and Schanfield,
55 East Monroe Street, Suite 4620, Chicago, Illinois 60603.

Very truly yours,

EVANS RAILCAR LEASING COMPANY

Assistant Secretary

Enclosures
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Subject to the rights of Lessee under the Lease, the Company
hereby assigns, transfers and sets over unto the Trustee as security
for the payment and performance of the Liabilities and all renewals,
extensions and replacements thereof (i) all of the Company's right,
title and interest as lessor in, to and under the Lease together
with all rights, powers, privileges, and other benefits of the Company
as lessor under the Lease in respect of the Cars, including but not
limited to the Company's right to receive and collect all rentals,
liquidated damages, proceeds of sale (including, without limitation,
the proceeds from any sale to the Lessee under the Lease upon the
exercise of any purchase option by the Lessee) and other payments
now or hereafter to become payable to or receivable by the Company
under or pursuant to the provisions of the Lease and, in addition,
(ii) all the Company's right to receive and collect all per diem
mileage or other payments now or hereafter to become payable to the
Company in respect of the Cars, whether under or pursuant to the pro-
visions of the Lease or otherwise, including without limitation the
proceeds of all insurance maintained with respect to the Cars; pro-
vided, however, that until an Event of Default under the Trust Agree-
ment, or any event which with notice or lapse of time or both, could
constitute such an Event of Default, shall occur, it is understood
that the Company shall be entitled for the benefit of the Trustee to
give all notices and to take all action upon the happening of an event
of default specified in the Lease provided that the Trustee is first
advised of such action proposed to be taken. In furtherance of the
foregoing assignment, the Company hereby irrevocably authorizes and
empowers the Trustee in its own name, or in the name of its nominee,
or in the name of the Company or as its attorney, to ask, demand,
sue for, collect and receive any and all sums to which the Company
is or may become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.

Until such time as, to the actual knowledge of the Trustee (ob-
tained at its Corporate Trust Office as that term is defined in the
Trust Agreement), there shall have happened an Event of Default (as
defined in the Trust Agreement), or an event which with notice or
lapse of time, or both, would constitute such an Event of Default,
the Company shall be entitled to receive all rentals, profits and
other sums payable to or receivable by the Company under or pursuant
to the provisions of the Lease. The Company covenants and agrees
that upon its obtaining knowledge of any such default, Event of
Default or event, it will forthwith give written notice thereof to
the Trustee.



The Company covenants, represents and warrants that (a) it
has not heretofore made and agrees that it will not hereafter
make in respect of the Cars any other assignment of the Lease
or the rentals or the payments payable to or receivable by the
Company under the Lease and the Lease is and will continue to be
free and clear of any and all claims, liens, agreements, security
interests or other encumbrances (except this Assignment and except
to the extent the Company is contesting the validity of the same
by appropriate proceedings diligently prosecuted), (b) the execu-
tion and delivery by the Company of the Lease and this Assignment
have been duly authorized, and the Lease and this Assignment are
and will remain the valid and binding obligations of the Company
in accordance with their terms, and (c) to the knowledge of the
Company, it and the Lessee under the Lease have performed all ob-
ligations on their respective parts to be performed by them under
the Lease on or prior to the date hereof. The Company will cause
notice of this Assignment forthwith to be given to the Lessee
under the Lease (together with a copy of this Assignment), and
represents and warrants that it will, from time to time, at the
request of the Trustee, make, execute and deliver all such further
instruments of assignment, transfer and assurance and do such fur-
ther acts and things as the Trustee may reasonably request to give
effect to the provisions hereof and to confirm the right, title
and interest hereby assigned and transferred to the Trustee or in-
tended so to be.

It is expressly agreed that the rights hereby assigned to the
Trustee are subject to the rights of the Lessee under the Lease,
and that the Trustee, so long as any such Lessee is not in default
under the Lease, shall not interfere with the rights of peaceful
and undisturbed possession of the Lessee in and to any of the Cars
in accordance with the terms of the Lease.

The Company covenants and agrees (i) that without the prior
written consent of the Trustee and the holders of all of the Trust
Certificates, it will not terminate the Lease, or modify, amend,
substitute or replace the Lease in any manner which would reduce
the rentals payable thereunder or shorten the term thereof, or
which would otherwise reduce or release the Lessee from any of the
Lessee's obligations thereunder, or impose additional obligations
upon the lessor thereunder, in any manner which might adversely
affect the rights of the Trustee hereunder or under the Trust Agree-
ment or adversely affect the rights of the holders of the Trust
Certificates, (ii) that it will promptly furnish to the Trustee
copies of all modifications or amendments of the Lease, (iii) that



it will not settle or compromise or release any claim against the
Lessee under the Lease arising under such Lease or submit or con-
sent to the submission of any dispute, difference or other matter
arising under or in respect of the Lease or the foregoing assign-
ment to arbitration thereunder, and (iv) that it will not take or
omit to take any action, the taking or omission of which might
result in an alteration or impairment of the Lease or the foregoing
assignment by it made or of any of the rights created by the Lease
or said assigmment.

In addition to, and without in any way limiting, the powers
conferred upon the Trustee by Sections 6.01 and 6.02 of the Trust
Agreement, the Trustee may upon the happening of an Event of Default
(as defined in the Trust Agreement), or, in the case of clause (i)
below, an event which with notice or lapse of time, or both, would
constitute such an Event of Default, and not otherwise, in the Trustee's
own name or in the name of the Trustee's nominee, or in the name of
the Company or as the Company's attorney, (i) ask, demand, sue for,
collect and receive any and all rentals or per diem mileage or other
payments to which the Company is or may become entitled in respect
of the Cars and (ii) enforce compliance by the Lessee under the
Lease with all the terms and provisions thereof and make all waivers
and agreements, give all notices, consents and releases, take all
action upon the happening of any default or event of default specified
in the Lease, and do any and all things whatsoever which the Company,
as lessor, is or may become entitled to do under the Lease.

The assignment made by this instrument is made only as security
and, therefore shall not subject the Trustee to, or transfer, or
pass or in any way affect or modify, the liability of the Company
under the Lease or otherwise, it being understood that, notwithstanding
any assignment, any obligations of the Company under the Lease or
otherwise shall be and remain enforceable against and only against
the Company. The Company covenants and agrees that notwithstanding
this Assignment, it will perform and comply with each and all of

‘the covenants and conditions in the Lease set forth to be complied

with by the Company.

Upon the full discharge and satisfaction of all Liabilities, the
asgignment made pursuant to this Assignment shall terminate and all
right, title and interest of the Trustee as assignee hereunder in and
to the Lease or any payments in respect of the Cars shall revert to
the Company.



The Trustee may assign all or any of its rights under the Lease,
including the right to receive any payments due or to become due to

it from the Lessee. In the event of any such assignment, any such

subsequent or successive assignee or assignees shall, to the extent
of such assignment, enjoy all the rights and privileges and be sub-
ject to all the obligations of the Trustee hereunder.

Except as otherwise provided herein, the provisions of this
Agreement shall be binding upon and shall inure to the benefit of
the parties hereto and their respective successors and assigns.

All demands, notices and communications hereunder shall be in
writing and shall be deemed to have been duly given if personally
delivered at or mailed to (a) in the case of the Company,

2550 Golf Road
Rolling Meadows, Illinois 60008

Attention: Assistant Treasurer,

or such other address as may hereafter be furnished to the Trustee
in writing by the Company, and (b) in the case of the Trustee,
THREE
Four Girard Plaza
Philadelphia, Pennsylvania 19101

Attention: Corporate Trust Department,

or such other address as may hereafter be furnished to the Company
in writing by the Trustee. An affidavit by any person representing
or acting on behalf of the Company or the Trustee, as to such mailing,
having the registry receipt attached, shall be conclusive evidence
of the giving of such demand, notice or communication.

This Agreement may be executed in counterparts, each of which
shall be deemed to be an original and all of such counterparts shall
together constitute but one and the same instrument.

This Agreement shall be deemed to have been executed on the date
of the acknowledgment by the officer of the Trustee who signed it on
behalf of the Trustee.

The provisions of this Agreement and all rights and obligations
of the parties hereunder shall be governed by the laws of the State
of Illinois.
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IN WITNESS WHEREOF, the Company and the Trustee have caused
their names to be signed hereto by their respective officers
thereunto duly authorized and their respective corporate seals

duly attested to be hereunto affixed as of the day and year first
written.

A0 * GIRARD TRUST BANK

2 ' By bW
ATTEST: Corporate Trust Officer
,//>’62§;& E;;E Awfébfﬁff;;g

SRS

(corporate seal)

EVANS RAILCAR LEASING COMPANY
(formerly known as UNITED STATES
RAILWAY LEASING COMPANY)

(e Zov

ATTEE//
(i::?égzbz;,t/qééj7 Zi : Vice President

“ASS}Stant Secretary
"/'
~4corporate seal
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STATE OF PENNSYLVANIA

CITY AND COUNTY OF pi ADELPHIA -

On this Qmd- day of MAY , 1984, before me personally
appeared _ i F, ARLETH ! and ¢ g DOUGHERTY '
to me personally known, who, being by me duly sworn, say that
they are OHATE TRUST CFFICERand  ASST. SECRETARY, respectively, of
GIRARD BA ’

that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, and that said instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors, and they acknowledged that the execution
of the foregoing instrument was the free act and deed of sald
corporation. S

My commission expires:

Notary Public, Phila., Phila. Co.

My Commission Expires Dec. 21, 1987 Notary Public/

STATE OF
COUNTY OF COOK

On this éézﬁ:day of é;%LALJ? r 1984, before me personally
appeared Paul R. Leak and ;, to me
personally known, who, being by me duly sworn, y that they are
Vice President and Assistant Secretary, respectively, of EVANS
RAILCAR LEASING COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
and that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was
the free act,and deed of said corporation.

< / r

‘ My comm1551on-exp1res.

12,6 f% 395~

§7;’ Notary Public



